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Federal Communications Commission 
445 Twelfth Street, S.W. 
12th Street Lobby, Room TW-A325 
Washington, D.C. 20554 

Re: Composition ofSMS/800, Inc., WC Docket No. 12-260 
Toll Free Service Access Codes, CC Docket No. 95-155 

Dear Ms. Dortch: 

Pursuant to paragraph 36 of the Commission's 2013 SMS/800Order, 1 I write to 
notify the Commission of changes to the governance structure of Somos, Inc. ("Somos," 
formerly, SMS/800, Inc.). 

In the SMS/800 Order, the Commission approved a restructuring of the Board of 
SMS/800, Inc., to phase out guaranteed representation of the BOCs and to put in place a 
ten-member Board to include the company's CEO, four independent directors, two "at
large" seats elected by the Members of SMS/800, Inc., and three additional elected seats 
representing large RespOrgs, small RespOrgs, and SCP Owner/Operators. That 
transition was completed earlier this year. 

At the meeting of Somos's Members on November 28, 2016, Members voted to 
approve an amendment of Somos's By-laws to replace the current board structure with a 
board made up of the CEO and 10 independent Directors. (The number of independent 
Directors may be adjusted by the Board but ordinarily would be no fewer than 8 and no 
more than 12.) Under the amended By-Laws, all candidates for Director shall: 

1 Order, Toll Free Service Access Codes; Petition to Change the Composition of 
SMS/800, Inc., 28 FCC Red 15328 (2013). 
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(a) not personally or through employment or other affiliation have a personal 
interest in any business dealing with the Corporation; 

(b) not have a familial relationship with any employee or other Board member of 
the Corporation; 

(c) not be employed by or otherwise affiliated with any competitor of the 
Corporation; 

( d) not be employed by or otherwise affiliated with or interested in any entity with 
which the Corporation is in an adversarial relationship, as determined by the 
Board of Directors; and 

( e) provide such skills and experience as may be identified and required by the 
Board of Directors. 

Employment by a Member of Somos would not necessarily disqualify a 
candidate, as long as the candidate is not directly involved in business dealings with 
Somos on behalf of such candidate's employer. All candidates for Director must disclose 
such personal information as may be required by the Board of Directors. Candidates 
must also disclose any regulatory enforcement actions taken against their employer, if 
their employer is a Member, and their employer-Member must be in good standing with 
Somos. 

Candidates for directorships will be reviewed and nominated by the Nominating 
Committee and presented to the full Board of Directors for consideration. Directors will 
be elected by at least 70% of the serving members of the Board. (Members will no 
longer elect Directors.) All Directors currently in office shall continue in office for the 
term for which he or she was appointed or elected, which will ensure that Directors' 
terms are staggered. Directors (other than the CEO) elected subsequently will serve for 
three-year terms unless a shorter term is set at the time of their election. No Director 
shall serve for more than two consecutive terms, but a former Director who has not 
served as Director for at least one year may be re-elected thereafter. 

Somos anticipates that the first independent Director under the new structure will 
be appointed in early 2017; the transition to an all-independent Board will be complete by 
October 2019. 

In the SMS/800 Order, the Commission directed Somos to comply with certain 
additional requirements related to the naming of Directors and functioning of the Board. 
See SMS/800 Order, 28 FCC Red at 15338-39, if 31 . Those requirements include 
providing information to the Wireline Competition Bureau concerning the names and 
affiliations of candidates for membership of the Board; providing confirmation that the 
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candidate is not affiliated with an entity that has been subject to an enforcement action in 
the past three years; providing information to allow the Bureau to confirm that the 
relevant entity has complied with obligations to pay regulatory fees; requirements related 
to Directors ' access to proprietary information; and accounting for compensation and 
expenses. Somos will continue to comply with those obligations. 

Somos is confident that the installation of an all-independent Board of Directors 
will reinforce Somos' s role as neutral administrator by reducing the potential for conflicts 
of interest. Furthermore, by appointing Directors with skills and experience applicable to 
corporate governance, the new Board structure will enable Somos to focus on key skills 
needed on the Board. At the same time, Somos will continue to ensure that Members are 
able to provide industry expertise and guidance by strengthening the roles of an Advisory 
Board and User Groups. 

This letter is being electronically filed for inclusion in the record of these 
proceedings. If you have any questions concerning this matter, please contact me at 
(202) 326-7921. 

cc: Kris Montieth 
Ann Stevens 
Heather Hendrickson 
Michelle Sclater 
Sanford Williams 

Sincerely, 

~m.P~/trnw 
Aaron M. Panner 


